Attachment A

CITY OF ROCKVILLE
LAND LEASE AGREEMENT

THIS LAND LEASE AGREEMENT (“Agreement™), is made this day of

,20__, between the MAYOR AND COUNCIL OF ROCKVILLE, a

municipal corporation, located at 111 Maryland Avenue, Rockville, Maryland 20850, Pl
hereinafter designated as “Lessor” and T-Mobile Northeast LLC, a Delaware limited liability
company, hereinafter designated “Lessee,” with its principal office located at 12050 Baltimore
Avenue, Beltsville, MD 20705.

SECTION 1. DEFINITIONS

For the purposes of this Agreement, the following terms and phrases shall have the meaning
specified.

(a) Agreement: The Lease Agreement contained herein.

(b) Access Agreement: The Agreement Establishing Access and Maintenance Rules For
Telecommunication Monopole Facility Located at RedGate Golf Course, attached or
appended hereto as Exhibit “C.”

(c) City: A municipal corporation in Maryland with the corporate name of “The Mayor
and Council of Rockville,” also known as the City of Rockville, Maryland.

(d) City Attorney: The City Attorney for the City of Rockville, including any Assistant
City Attorney.

(¢) Commencement Date: The date specified in Section 4 of this Agreement.

(f) Communications Facility (ies): The entirety of Lessee’s equipment, cabinet(s),
building(s), support pad, and appurtenances.

(g) Director of Recreation and Parks: The Director of the City of Rockville’s Department
of Recreation and Parks or his/her designee.

(h) Golf Course: The City of Rockville’s RedGate Municipal Golf Course located at
14500 Avery Road, Rockville, Montgomery County, Maryland, 20853 and any City-owned or
utilized improvements thereon.

(1) Golf Course Superintendent: The Superintendent of the City of Rockville’s RedGate
Municipal Golf Course or his/her designee.

(j) Ground Communications Equipment: Lessee’s cabinet(s), building(s) and equipment
therein, support pad, transmission and utility lines, and any appurtenances located on or beneath
the ground.
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(k) Hazardous Substances: Any substance regulated by any environmental law.

(1) Lease Term: Includes “Initial Term,” “First Renewal Term,” Successive Renewal
Term(s),” and “Yearly Renewal” as defined in Section 4 of this Agreement.

(m) Premises: The parcel or portion of the Property that is leased to the Lessee and those
areas of the Property made available to Lessee for access, parking, and for transmission and
utility lines.

(n) Property: The real property owned by the Lessor and located at 14500 Avery Road,
Rockyville, Montgomery County, Maryland 20853.
SECTION 2. PROPERTY

(a) Lessor is the owner of real property located at 14500 Avery Road, Rockville,
Montgomery County, Maryland 20853 (hereinafter called the “Property™).

(b) The primary purpose of the Property is for the operation of a municipal golf course
and such other operations as may be deemed appropriate by the City Government.

(¢) The Lessee understands and agrees that the City’s uses of the Property shall have
priority, and the Lessee shall make necessary accommodations to permit the City’s uses of the
Property to operate safely and efficiently and for its primary purpose.

SECTION 3. LEASED PREMISES; ACCESS

(a) Lessor agrees to lease to Lessee, and Lessee agrees to lease from Lessor, the

following (collectively referred to as the “Premises™):
INITIAL

(1) Approximately a 13.5 by 18 foot area containing 245 square feet within a
telecommunications “compound” (hereinafter called “Compound™) on the Property as depicted
on Exhibit “A” attached or annexed hereto and made a part hereof, (the “Ground Equipment
Area”) for the installation, operation, maintenance, repair and replacement of the Ground
Communications Equipment. The Ground Communications Equipment and the Ground
Equipment Area are described and/or depicted in Exhibits “A” and “B,” attached or annexed
hereto and made a part hereof; and

(2) A non-exclusive right-of-way for:
(i) Ingress and egress over the Property to the Ground Equipment Area

subject to the Access Agreement attached or annexed hereto as Exhibit “C” and made a part
hereof; and
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(1) The installation and maintenance of utility wires, poles, cables,
conduits, and pipes over, under, or along the Property to the Premises and Ground Equipment
Area subject to plans submitted to and approved by the appropriate City agency (ies).

(b) Not withstanding the rights granted Lessee under subsection (a) of this Section, the
Lessor shall have the sole and exclusive right to lease any portion of the remainder of the
Property to other Lessees, including but not limited to other telecommunications companies that
may wish to collocate their facilities on the Property.

(¢) Lessee shall not take any action with respect to the remainder of the Property or its
facilities that would hinder the collocation on the Property by any other telecommunications
provider.

(d) Lessee shall not sublease any portion of the Premises or its Communication Facilities.

(e) Lessee is responsible for providing, at its own cost, the necessary equipment to gain
access to the Premises.

(f) Lessor is not required to alter the Premises or the Property to accommodate Lessee’s
operation of its Communication Facility.

(g) Lessor reserves the right to gate, lock and/or secure the access to the Property or any
portion thereof in the discretion of the Lessor. If Lessor exercises its right to gate, lock and/or
secure the Property in a manner that limits Lessee’s access to the Premises, Lessor shall provide
Lessee with keys and/or any other appropriate means of access to the Property via the right of
way to the Premises as depicted in Exhibit “A” subject to the Access Agreement, which is
attached or annexed hereto as Exhibit “C” and made a part hereof.

SECTION 4. TERM AND RENT

(a) The term of this Agreement shall be as follows:

INITIAL

(1) The Agreement shall be effective as of the date of execution by both Parties.
provided, however, the initial term of this Agreement shall be for five (5) years commencing
upon the first (1*) day of the month following the month in which Lessee commences
construction of its Communication Facility, or November 1, 2010, whichever occurs first (the
“Commencement Date™), and terminating at midnight on the last day of the initial term (the
“Initial Term™).

(2) Lessee shall have the option to extend this Agreement for one (1) additional
five (5) year term (“First Renewal Term™) on the same terms and conditions as set forth herein.
This Agreement shall automatically renew for the First Renewal Term unless Lessee notifies
Lessor, in writing, of Lessee's intention not to renew this Agreement at least one hundred and
eighty (180) days prior to the expiration of the initial term.
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(3) Thereafter, this Agreement shall automatically renew for two (2) additional
and successive five (5) year renewal terms (“Successive Renewal Term™) on the same terms and
conditions as set forth herein unless either party notifies the other, in writing, of its intention not
to renew this Agreement at least one hundred and eighty (180) days prior to the expiration of the
then current renewal term.

(4) If Lessee shall remain in possession of the Premises at the expiration of the
last Successive Renewal Term, this Agreement shall continue in force upon the same covenants,
terms and conditions for a further term of one (1) year and for annual terms thereafter (“Yearly
Renewal”) until terminated by either party by giving to the other written notice of its intention to
so terminate at least one hundred and eighty (180) days prior to the end of such term.

(b) Lessee shall pay Rent to Lessor as follows:
(1) Effective on the Commencement Date, rental payments are due and payable at

an annual rental rate of twenty-six thousand and 04/100Dollars ($26,000.04) for the first year, to
be paid in equal monthly installments of two thousand and 67/100 Dollars ($2,166.67)

(2) During each subsequent year of the Initial Term, each year of any renewal
terms (First and Successive Renewal Terms), and each successive Yearly Renewal that the
Lessee remains in possession of the Premises, the Rent shall increase annually by five percent
(5%), of the previous year’s amount. Such increase shall take effect on each anniversary of the
Commencement Date.

(3) Rent shall be paid in equal monthly installments on the first day of the month,
in advance, with a five (5) day grace period.

(4) All Rent payments shall be made to the City of Rockville, 111 Maryland
Avenue, Rockville, Maryland 20850, or to such other person, firm or place as the Lessor, may,

from time to time, designate in writing at least thirty (30) days in advance of any rental payment
date.

SECTION 5. USE OF LEASED PREMISES; FEASIBILITY; PROPERTY SECURITY

(a) Lessee shall use the Premises for the purpose of installing, constructing, maintaining
and operating its equipment, as further described in Section 8 of this Agreement.

(1) All improvements to the Premises shall be at Lessee’s expense.
(2) Lessee shall maintain the Premises in good condition at all times.
(3) Lessee’s use of the Premises and the right-of-way for ingress and egress is

subject to the Access Agreement attached or appended hereto as Exhibit “C”
and made a part hereof.

INITTAL
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(b) Lessee shall not commence any construction or installation activities on the Premises
or the Property prior to the issuance of all required City permits. All work shall be performed in
accordance with all permits and with the provisions of Section 8 of this Agreement.

(c) It is understood and agreed that Lessee’s ability to use the Premises is contingent
upon its obtaining and paying the required fees for all of the certificates, permits and other
approvals that may be required by any federal, state or local authorities including but not limited
to the City, as well as satisfactory soil boring tests that will permit Lessee to use the Premises as
set forth above.

(1) Lessor shall cooperate with Lessee in its effort to obtain such approvals and
shall take no action that would adversely affect the status of the Premises with respect to the
proposed use thereof by Lessee. It is understood and agreed that this paragraph (1) does not
commit the City or any of its departments, boards, or commissions in exercising their regulatory
authority to making any approvals within their jurisdiction.

(2) Lessee shall have the right to terminate this Agreement upon the occurrence of
any of the following:

(1) Any application for a required approval is finaily denied; or

(i) Any required certificate, permit, license or approval issued to Lessee is
canceled, not renewed by the governmental authority, or is otherwise withdrawn or terminated
by governmental authority through no fault of the Lessee

(1ii) Soil boring tests are found to be unsatisfactory or will cause Lessee to
be unable to use the Premises for its intended purposes,

(3) If Lessee exercises its right to terminate under the provisions of this Section 5
(c¢) within ninety (90) days of the Commencement Date, Lessee must provide Lessor with ninety
(90) days prior written notice of such termination. If Lessee exercises its right to terminate under
the provisions of this Section 5 (c) later than ninety (90) days from the Commencement Date,
Lessee must provide Lessor with one hundred and eight (180) days prior written notice.

(4) All Rent paid prior to the effective date of termination shall be retained by the
Lessor. Payments in arrears will be deducted from Lessee’s Security Deposit. Upon
termination, this Agreement shall become null and void, and none of the parties shall have any
further obligations including the payment of additional rent, to each other, subject to the terms of
Sections 13 and 24 of this Agreement.

(d) Prior to Lessor executing this lease, Lessee must present to Lessor written evidence of
an executed lease of at least five (5) years in duration between Lessee and the owner of the
monopole on the Premises; and, also, written certification from a structural engineer that the
monopole on the Premises can and will safely support and hold the equipment of the Lessee in
addition to any other equipment existing on the monopole.

>
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(¢) Lessee shall lock and/or secure the access gates surrounding its Ground
Communications Equipment upon exiting the Premises and shall provide Lessor with keys
and/or any other appropriate means of accessing the Premises via the driveway depicted on
Exhibit “ A” seven (7) days a week, twenty-four (24) hours a day.

(f) In the event a subdivision of Lessor’s Property is required, Lessee agrees to proceed
with due diligence and obtain the same at its option and its own cost and expense.

SECTION 6. UTILITY ACCESS AND SERVICE

(a) For the Lease Term Lessor shall grant Lessee and the local utility companies such
permission as may be reasonably required to construct, install, maintain, operate, provide, repair,
and remove underground communication and electric power lines and systems for telephone and
electric service to the Premises. The Director of Recreation and Parks must approve in writing
the location and appearance of any underground utility service and equipment prior to its
installation.

(b) Lessee shall be responsible for arranging for all necessary utility services for its
facilities.

(1) Lessee shall be solely responsible for all costs and expenses relating to the
connection, disconnection, consumption and use of any utility service in connection with
Lessee’s construction, installation, operation and maintenance of the Premises including, without
limitation, any electric consumption by its equipment.

(2) Lessee agrees to pay all costs for and procure the installation of an electric
meter for service from the local utility company.

(c) All utility service must be installed and maintained in accordance with applicable law
and subject to applicable permit requirements, the Access Agreement, and notification to and
consent of the golf Course Superintendent, such consent not to be unreasonably withheld.

(d) All utility wires, cables, conduits and pipes serving Lessee’s Premises and facilities
must be located underground.

SECTION 7. CONSTRUCTION AND LEASE PERFORMANCE: FINANCIAL
SECURITY

(a) Prior to the Commencement Date, Lessee shall deliver to the Lessor a bond, a demand
letter of credit, or other security in a form acceptable to the Director of Recreation and Parks and
the City Attorney in the amount of Ten Thousand and no/100 Dollars ($10,000.00), to serve as
security against loss or damage to City property and for the fulfillment of Lessor’s obligations
under this agreeement with respect to the contruction or installation of Lessee’s improvements
on the Property.

=)
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(b} Upon completion of construction or installation of Lessee’s improvements as
provided in Sections 6 and 8, Lessor will inspect the Premises to determine its suitability. Upon
approval by Lessor of the condition of the Premises and the posting of the security deposit
required by Section 7 (c) below, Lessor shall return the bond, other security or release the letter
of credit, as appropriate.

(c) Lessee shall deliver to Lessor a bond, a demand letter of credit, or other security in a o
form acceptable to the Director of Recreation and Parks and City Attorney in the amount of Ten @‘
Thousand and no/100 Dollars ($10,000.00) to serve as a security deposit to assure compliance
with all of the terms and conditions of this Agreement throughout the Lease Term and to
reimburse the City for any damages or costs arising out of Lessee’s use of the Premises and the

Property.

(1) Lessor may utilize the security deposit to reimburse Lessor for any damages
suffered by Lessor as a result of a default by Lessee or as a result of Lessee’s use of the
Premises, including but not limited to damages to Lessor’s property resulting from Lessee’s use
of the Premises or the Property; the cost of removing Lessee’s equipment remaining on the
Property at the expiration of the Lease Term; and any outstanding rent due and owing at the
expiration of the Lease Term.

(2) The sum of Ten Thousand and no/100 Dollars ($10,000.00) shall be available
at all times during the Lease Term or until all of Lessee’s equipment is removed whichever
occurs later to serve as a security deposit. If a portion or all of the security deposit is utilized by
the Lessor for the purposes set forth in this Section 7 (c), said amount so used shall be replaced
by Lessee within 30 days of a written demand made by Lessor for such replacement.

(3) If submitted as cash, the security deposit shall be maintained by the Lessor in
a segregated account. Any interest that accrues on the deposit shall accrue to the benefit of the
Lessor.

SECTION 8. LESSEE IMPROVEMENTS

(a) At its sole cost and expense, Lessec may construct and install the following
improvements, as shown on Exhibits “A” and “B”:

INITIAL

(1) Ground Communications Equipment. Lessee may construct approximately a @

13.5 foot by 18 foot raised platform for the installation, operation, maintenance, repair and
replacement of the Ground Communications Equipment and related appurtenances.

{(b) Construction and installation of the Ground Communications Equipment, and related
appurtenances (collectively Communications Facilities shall be in accordance with the following;

(1) The plans, drawings, specifications, (also referred to as construction
documents) shall be prepared and provided by Lessee and approved by Lessor. Lessor shall have
forty five (45) days to review said construction documents and approve them or notify Lessee of
necessary changes, or to give written notice that a third party will review the construction plans.

7
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If such notice of review by a third party is given, Lessor shall have an additional forty five (45)
days from date of such notice to approve the construction documents or notify Lessee of
necessary changes. Notwithstanding the foregoing, the failure to review the construction
documents within the time frame set forth herein shall not constitute a default by the Lessor.
Lessee may not proceed with construction without Lessor’s prior approval.

(2) All applicable rules and regulations of the FCC, FAA, and regulations of any
governmental agency (city, county, state or federal) including, but not limited to, the applicable
requirements of the City’s zoning, building, and electrical codes.

(3) Lessee has the responsibility of carrying out the terms of its FCC license with
respect to any supporting structures, lighting requirements and notifications to the FAA

(4) Installation of Lessee’s Ground communications Equipment will be
coordinated with and subject to the review and approval of the Golf Course Superintendent.

(c) Any modifications to the Communications Facilities, such as, but not limited to an
increase in the size, number, color, or noise output of cabinets and/or expansion of the ground
equipment area or change in the size, number, color, or location of antennas will require an
amendment to this Lease and prior written approval from the Lessor. Such modifications also
may require an amendment to any zoning approvals and may require building or electrical
permits.

(d) Notwithstanding the above, exchange of like-kind equipment on the monopole with
equipment of the same general purpose shall not require approval of the Lessor, but Lessee shall
provide written notice to Lessor of such like-kind exchanges. Lessee shall not be required to
provide notice to Lessor of modifications of any kind within Lessee’s enclosed equipment
cabinets or shelters and such modifications shall not require Lessor’s approval, unless such
modifications result in increased noise output, other appreciable impact, or potential health or
safety impact, in which case Lessee shall comply with the provisions of Section 8 (c).

(e) Lessee may not construct any structures, buildings, or appurtenances other than those
shown on Exhibits “A” and “B” without the written approval of the Lessor and all necessary
zoning and building permits and approvals.

SECTION 9. AS BUILT PLANS

Lessee shall provide Lessor with “as built” plans, in both printed and electronic format
acceptable to the Lessor, within thirty (30) days after substantial completion of any
improvement, structure and/or facilities on the Property and/or Premises.

SECTION 10. LIABILITY; INDEMNIFICATION
(a) Lessee shall indemnify and hold Lessor, its officers, agents, employees, servants, and
contractors harmless against any claim of liability or loss from personal injury or property

damage resulting from or arising out of the negligent use and/or occupancy of the Premises or
the Property or willful misconduct by the Lessee, its officers, agents, employees, servants or

8
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contractors, excepting, however, such claims or damages as may be attributable in whole or in
part to the negligence of the Lessor, its officers, agents, employees, servants, or contractors.

(b) Subject to the limitations and immunities provided by law, including but not limited
to the Local Government Tort Claims Act, Section 5-303 (a), Courts & Judicial Proceedings
Article, Annotated Code of Maryland, the Lessor shall be responsible for any claim of liability,
loss, or damage arising from its negligence or willful misconduct, excepting, however, such
claims or damages as may be attributable in whole or in part to the negligence of the Lessee, its
agents, employees, servants, or contractors.

SECTION 11. INSURANCE

(a) Lessee shall obtain and maintain during the term of this Agreement a policy of
commercial general liability insurance with bodily injury limits of $1,000,000.00 for injury or
death to one person, $2,000,000.00 per occurrence, and property damage insurance with a limit
of $1,000,000.00 or $3,000,000.00 combined single limit for bodily injury and property damage
with the Lessor named as an additional insured consistent with the additional insured status,
standard endorsements CG 20 37 07 04 and CG 20 10 07 04 will be provided.

(1) Lessee may satisfy the limits required in this section with the combination of
primary and excess/umbrella liability insurance policies naming the Lessor as additional insured.

(2) Lessee shall provide Lessor with a certificate of insurance and appropriate
endorsements showing the Lessor named as an additional insured on said commercial general
liability policy, automobile Policies, excess/umbrella policies and any related coverages.

(b)  Lessee shall obtain and maintain during the term of this Agreement a Workers’
Compensation and Employers” Liability Policy with limits meeting statutory mandates with a
minimum of $100,000 for bodily injury by accident and for each accident; a minimum of
$500,000 for bodily injury by disease as policy limits and $100,000 for bodily injury by disease
for each employee. Lessee shall provide standard form WC 00 03 13, Waiver of Rights to
Recover from Others Endorsement, naming Lessor as a scheduled organization.

(c) In the event the Property is damaged by Lessee or its officers, agents, employees,
servants, or contractors, Lessor shall repair or restore the Property, and, upon receipt of written
documentary evidence, Lessee shall pay to Lessor all costs incurred in repairing or restoring the
Property necessitated by said damage.

(d)  Inthe event the monopole is destroyed or otherwise becomes inoperable, Lessor
shall have no financial or other liability to Lessee; Lessor shall have no duty or obligation to
restore or replace the tower; and Lessor shall have no duty or obligation to provide any
alternative location for Lessee to provide its communications services.
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SECTION 12. RELATIONSHIP OF PARTIES

The relationship created by this Agreement is one of landlord-tenant and shall not be
considered a joint venture, nor shall any employees or agents engaged by Lessee be considered
sub-agents or employees of Lessor.

SECTION 13. DEFAULT

(a) If either party shall fail or neglect to keep and perform each and every one of the
covenants, conditions and agreements contained herein, and such failure or neglect (“default™) is
not remedied within thirty (30) days (or such other time frame as specified in this agreement, or
such longer or shorter period as may reasonably be required to correct such failure under the
circumstances) after written notice from the other party specifying such failure or neglect, then
such party shall be deemed to be in default under this Agreement.

(b) Additionally, Lessee shall be considered in default of this Agreement if Lessee fails to
comply with the terms and conditions of the Access Agreement set forth in Exhibit “C” attached
or appended hereto and made a part hereof.

() In the event that either party shall fail to cure the default after notice given as set forth
above, then the other party may pursue any legal remedy available to cure the default and/or may
terminate this Agreement as provided in Sections 14 and 15 of this Agreement. No default of
either party shall be deemed complete unless at the time the other party secks to take any action
based upon such alleged default, the same shall remain uncured.

(d) In addition to, and not in substitution for, any other remedy for a default under this
Agreement, Lessor may take immediate action to remedy the default and the cost of such remedy
shall be borne by the Lessee. The Lessor may utilize the security deposit to cover the costs
incurred to remedy Lessor’s default and bill Lessor for any costs not covered by the security
deposit.

SECTION 14. TERMINATION BY LESSEE

(a) Lessee may terminate this Agreement during the Initial Term or any Renewal Term or
Yearly Renewal for the following reasons:

(1) Lessor’s default under this Agreement, subject to the provisions of Section 13
of this Agreement

‘ (2) Lessee is unable to provide or continue to provide wireless service from the
Property for the reasons set forth in Section 5 (c)(2) of this Agreement, or due to the action of the
FCC or by reason of any law, physical calamity, governmental prohibition or other reasons
beyond Lessee’s control so that Lessee will be unable to carry out the purposes of its installation
on the subject Property.
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(3) Lessee determines that the Property or the Communications Facility is
inappropriate or unnecessary for Lessee's operations for economic or technological reasons.

(4) Lessee decides not to renew the Lease Term pursuant to Section 4 of this
Agreement.

(b) Lessee must provide the following written notice of termination to Lessor setting
forth the reason for the termination and the intended effective date of termination. Notice must
be provided as follows:

(1) For termination pursuant to Section 5(¢) within ninety (90) days of the
Commencement Date, notice must be given at least ninety (90) days prior to the intended
effective termination date.

(2) For termination pursuant to Section 5(c) later than ninety (90) days after the
Commencement Date, notice must be given at least one-hundred and eighty (180) days prior to
the intended effective termination date.

(3) For termination for Lessor’s default under this Agreement, notice must be
given at least thirty (30) days prior to the intended effective termination date.

(4) For termination for any other reason, notice must be given at least one
hundred and eighty (180) days prior to the intended effective termination date.

(c) Prior to the intended effective date of the termination of the lease, Lessee shall
remove all of its equipment, property, and improvements from the Premises and the Property in
accordance with the provisions of Section 24 of this Agreement.

(d) Lessee shall continue to pay rent to Lessor until the intended effective date of the
termination of the lease or until all of Lessee’s equipment, property, and improvements are
removed and the Premises has been restored to its condition as of the Commencement Date,
whichever date last occurs.

SECTION 15. TERMINATION BY LESSOR

(a) Lessor may terminate this Agreement during the Initial Term or any Renewal Term or
Yearly Renewal for the following reasons:

(1) Lessee’s default under this Agreement, subject to the provisions of Section 13
of this Agreement.

(2) Lessor decides not to renew the term of the lease pursuant to Section 4 of this
Agreement.
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(b) Notwithstanding anything to the contrary contained herein, Lessor shall have the
option to terminate this Agreement at any time upon a determination by the Lessor, in its sole
discretion, of any of the following:

(1) That it is in the best interests of the Lessor to sell or otherwise dispose of the
Property; or

(2) That the Lessor’s Golf Course and/or other improvements and/or facilities on
the Property utilized by the Lessor are no longer needed by the Lessor and will be removed, or
that removal of such improvements and/or facilities is in the best interest of the Lessor; or

(3) That continued maintenance and/or operation of Lessee’s facilities and
equipment on the Property is contrary to the public, safety, health, or welfare; or

(4) That the Property or any portion thereof is needed for public use or other
governmental purposes.

(¢) Lessor must provide the following written notice of termination to Lessee setting forth
the reason for the termination and the intended effective date of termination. Notice must be
provided as follows:

(1) For termination for Lessee’s default under this Agreement, notice must be
given thirty (30) days prior to the effective termination date.

(2) For termination pursuant to Section 15(b)(1) or Section 15(b)(2) of this
Agreement, notice must be given at least twelve (12) months prior to the intended date of

termination.
INITIAL

(3) For termination pursuant to Section 15(b)(3) or Section 15(b)(4) ex-Seetion @
+5¢b}(5} of this Agreement, notice must be given at least thirty (30) days prior to the intended

date of termination, except that a shorter notice may be given if the Mayor and Council

determines that the public health, safety or welfare warrants such shorter notice.

(4) For termination for any other reason, notice must be given one hundred and
eighty (180) days prior to the effective termination date.
SECTION 16. TAXES
During the term of this Agreement, upon Lessee’s receipt of written documentation,
Lessee shall be responsible for the payment of all taxes imposed on the leasehold improvements

which result from Lessee’s use of the Premises, provided Lessee will be entitled to appeal any
assessment.
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SECTION 17. STORAGE PROHIBITED

(a) Lessee shall not store any materials, equipment or vehicles on the Premises that are
not listed in Exhibit “B” of this Agreement.

(b) Lessor shall have the right to remove and dispose of any materials, equipment, or
vehicles from the Premises at Lessee’s sole expense after Lessee’s receipt of seven (7) days
written notice that the materials, equipment or vehicles on the Premises are in violation of this
Agreement.

SECTION 18. HAZARDOUS SUBSTANCES

(a) Lessor represents that it has no knowledge of any Hazardous Substances on or under
the Property now or in the past, except for fertilizer, herbicides, and pesticides used in the regular
maintenance of the Golf Course. Lessor represents that it uses these materials on various parts of
the Property; however, it does not apply them directly inside the fenced Compound containing
the Premises. Lessor shall promptly notify Lessee after obtaining any such knowledge during
the Lease Term.

(b) Lessee shall not be responsible for the clean up and removal of Hazardous Substances
and any related activittes, including, but not limited to, the restoration of the Property related to
Hazardous Substances on the Property, except to the extent that Hazardous Substances are
generated by Lessee.

(c) Lessor shall require other lessees of any part of the Property to be responsible for
clean up and removal of Hazardous Substances to the extent generated by such other lessee.

SECTION 19. INTERUPTION/TERMINATION OF COMMUNICATIONS SERVICES

Lessor acknowledges that Lessee’s Communication Facility will be used directly and
exclusively in rendering a common carrier or communications service subject to the jurisdiction
of the FCC and that Lessor may not disconnect, terminate or interrupt in any manner without the
prior approval of the FCC Lessee’s common carrier or communications service, equipment
cabinets, transmitter, and antennae. Lessor will not intentionally do any act or omit to do any act
in violation of the terms of this Agreement that would cause, directly or indirectly, any such
disconnection, termination or interruption nor the disconnection or termination of electrical
service to Lessee’s equipment cabinets or equipment.

SECTION 20. RADIO FREQUENCY INTERFERENCE

(a) Where there are existing radio frequency user(s) on the Property, Lessor shall provide
Lessee with a list of all existing radio frequency user(s) to allow Lessee to evaluate the potential
for interference. Lessee must provide current and subsequent Lessees with its radio frequencies.
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(b) Lessee must install and operate equipment of a type and frequency that will not cause
radio frequency interference with other forms of radic frequency communications existing on
Lessor’s Property as of the date of this Agreement. Lessee warrants that its use of the Property
will not interfere with existing radio frequency user(s) on the Property as long as the existing
radio frequency user(s) operate and continue to operate within their frequencies and in
accordance with all applicable laws and regulations.

(c) Upon receipt of written notification that Lessee’s equipment causes radio frequency
interference with equipment existing on the Property as of the Commencement Date, Lessee
shall take all steps necessary to correct and eliminate the interference consistent with appropriate
government rules and regulations.

(1) If the interference is not corrected within 24 hours of receipt of notification (or
such time as the parties may agree to be reasonable in light of the magnitude of the interference
and the complexity of the corrective action), Lessee shall be required to turn off the interfering
piece of equipment, except as permitted in (2) below for intermittent testing consistent with FCC
or other applicable regulations, until such time as the interference can be adequately remedied.

(2) Lessee shall be permitted to turn on the interfering piece of equipment for
short periods of time for purposes of testing consistent with FCC or other applicable regulations.

(d) Lessor shall include the provision set forth in this Section 20 in any lease, license or
any other right to any third party for use of the Property granted after the date of this Agreement.
Lessor will notify Lessee prior to granting any third party the right to install and operate
communications equipment on the Property. Lessor shall not be a party to or be responsible for
any action or resolution between affected Lessees regarding any dispute arising out of this
Section 20. Investigation, notice(s) and resolution of any such disputes shall be the sole
responsibility of the affected Lessees. Failure to notify Lessee is not considered a default under
this agreement and does not invalidate this agreement or any third party agreements.

(e) Lessor agrees not to construct a wireless facility in the vicinity that will cause
interference to the wireless facility located at 14500 Avery Road.

22. ACCOMMODATION OF OTHER CARRIERS.

(a) Lessee acknowledges that other carriers are, and will be, using the Property for similar
wireless communication uses. Lessee agrees to timely cooperate with Lessor and such third
party users in order to maximize the potential use of the Property; however, such cooperation
shall not cause Lessee to incur unreasonable expenses or permanently and materially alter or
interfere with Lessee’s then current use of the Premises.

(b} If Lessee declines to make adjustments or modifications based on cost or technical

grounds under Section 22 (a) above, Lessee will provide to the Lessor and such third party
user(s) upon request a detailed written explanation.
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SECTION 23. GOVERNING LAW

This Agreement shall be governed by Maryland law. The parties, by execution of this
Agreement, consent to the jurisdiction of the Maryland State courts with respect to any dispute
arising out of this Agreement, and further consent to venue in Montgomery County, Maryland.

SECTION 24. REMOVAL OF LESSEE’S EQUIPMENT

(a) Prior to the expiration of any Lease Term under this Agreement, or any earlier
termination of this Agreement, Lessee shall at its own cost and expense, remove from the
Premises and the Property its Communications Facility and other property and equipment, and
restore the Premises and the Property to its condition existing on the Commencement Date,
including the replacement of trees removed by Lessee if desired by Lessor.

(b) If Lessee’s Communications Facility or other property remains on the Property after
expiration of any Lease Term or any earlier termination of this Agreement, Lessee shall pay an
amount to the City equivalent to Rent at the last existing monthly rate until such time as the
removal of said property is completed or declared to be forfeited. Lessor may, by written notice
to Lessee, declare all such property and equipment of Lessee to be forfeited, and Lessor may
retain or dispose of such property and equipment as it deems fit, without any further
responsibility to Lessee. Such forfeiture of property and equipment shall not relieve Lessee of its
responsibility for any damage to the Property caused by Lessee’s use of the Property or operation
of its Communications Facility, nor relieve Lessee of its responsibility to pay any outstanding
rent. Cost of removal and/or disposal of Lessee’s forfeited Communications Facility or property
and equipment by Lessor shall be reimbursed by Lessee, including through the use of Lessee’s
security deposit.

SECTION 25. SELF-HELP

If the Lessor exercises its right to self-help under this Agreement, Lessor shall not be
responsible for any damage caused to Lessee’s property or operation and Lessor shall be entitled
to reimbursement from Lessee for the cost of exercising such self-help.

SECTION 26. SALE, ASSIGNMENT, TRANSFER

(a) This Agreement may be sold, assigned, or transferred by Lessee at any time without
the consent of Lessor to a parent, or wholly-owned subsidiary of Lessee, or to a successor to the
primary business offered by Lessee; however, Lessee shall notify Lessor in writing within thirty
(30) days indicating the nature of the transaction and of the corporate contact information for the
parent, or wholly-owned subsidiary or successor.

(b) Lessee may otherwise sell, assign or transfer its rights under this Agreement only with

Lessor’s consent. Upon any such sale, assignment or transfer requiring Lessor consent, Lessee
shall be relieved of all liabilities and obligations hereunder, and Lessor shall look solely to the
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assignee for performance under this Agreement and all obligations hereunder, provided assignee
executes an assignment and assumption agreement in a commercially reasonably form. Assignee
must submit a replacement security deposit in the form of a bond, a demand letter of credit, or
other security in a form acceptable to the Director of recreation and Parks and the City Attorney
prior to transfer or assignment and prior to Lessor’s release of Lessee’s bond, demand letter of
credit or other security.

SECTION 27. QUIET ENJOYMENT

Lessor covenants that Lessee, on paying the rent and performing the covenants herein
shall peaceably and quietly have, hold and enjoy the leased Premises.

SECTION 28. GOOD TITLE

Lessor covenants that Lessor is seized of good and sufficient title and interest to the
Property and has full authority to enter into and execute this Agreement. Lessor further
covenants that there are no other liens, judgments, impediments of title, covenants, easements or
restrictions which prevent the use of the Premises by the Lessee as set forth above.

SECTION 29. ENTIRE AGREEMENT; NO ORAL STATEMENTS

It is agreed and understood that this Agreement contains all agreements, promises and
understandings between Lessor and Lessee and that no oral agreements, promises or
understandings shall be binding upon either Lessor or Lessee in any dispute, controversy or
proceeding at law, and any addition, variation or modification to this Agreement shall be void
and ineffective unless made in writing and signed by both parties.

SECTION 30. NOTICES

(a) All notices hereunder must be in writing and shall be deemed validly given if sent by
certified mail, return receipt requested, or if personally delivered or sent by next-business-day
delivery via a nationally recognized overnight courier, to the following address (es) (or any other
address that the party to be notified may designate to the sender by like notice):

Lessor:
Mayor and Council of Rockville
111 Maryland Avenue
Rockville, Maryland 20850

Telecommunications Manager
City of Rockville

111 Maryland Avenue
Rockville, Maryland 20850
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Lessee:

Director of Recreation and Parks
City of Rockville

111 Maryland Avenue
Rockville, Maryland 20850

And a copy to

City Attorney

City of Rockville

111 Maryland Avenue
Rockville, Maryland 20850

T-Mobile USA, Inc.

12920 SE 38th Street

Bellevue, WA 98006

Attn: PCS Lease Administrator

With a copy to:
Attn: Legal Dept.

And with a copy to:
T-Mobile Northeast LLC
4 Sylvan Way
Parsippany, NJ 07054

Attn: Lease Administration Manager

With a copy to:
Attn: Legal Dept.
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INITIAL

(b) Lessee can be reached 24 hours a day seven days per week at NOC: 1-888-218-6664

SECTION 31. SUBORDINATION

Lessee shall notify Lessor immediately if this phone number changes. Lessee shall notify Lessor
of its primary contact person for this agreement, including name address, phone number, and e-
mail address. Lessee shall notify Lessor immediately if this contact person and his/her contact
information change.

At Lessor’s option, this Agreement shall be subordinate to any mortgage by Lessor which

A-17

from time to time may encumber all or part of the Property or right-of-way; provided, however,
Lessor shall provide Lessee with a fully executed subordination, non-disturbance and attornment
agreement prior to any subordination, and every such mortgage shall recognize the validity of
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this Agreement in the event of a foreclosure of Lessor’s interest and also Lessee’s right to remain
in occupancy of and have access to the Property as long as Lessee is not in default of this
Agreement. Lessee shall execute whatever instruments may reasonably be required to evidence
this subordination clause. In the event the Property is encumbered by a mortgage, the Lessor
immediately after this Agreement is executed, will obtain and furnish to Lessee, a non-
disturbance and attornment agreement for each such mortgage in recordable form.

SECTION 32. NO PAYMENT OR GIFT TO LESSOR OFFICER, EMPLOYEE

Lessee represents and warrants that no officer, employee or agent of Lessor has been or
will be paid any sum or offered any gift, gratuity, employment or other consideration by or from
Lessee, its affiliates or agents in connection with assistance in obtaining, arranging, negotiation
or continuation of this Agreement.
SECTION 33. NO PAYMENT OR GIFT TO LESSEE OFFICER, EMPLOYEE

Lessor represents and warrants that no officer, employee or agent of Lessee has been or
will be paid any sum or offered any gift, gratuity, employment or other consideration by or from
Lessor, its affiliates or agents in connection with assistance in obtaining, arranging, negotiation
or continuation of this Agreement.
SECTION 34. FAILURE TO PERFORM

Any failure to perform or delay in performance of any act required herein, shall be
excused and the time for performance extended to the extent such failure results from events
beyond the control of the party who was to perform such act.
SECTION 35. NO UNREASONABLE DELAY, CONDITION

Any consent, approval or similar act to be performed hereunder shall not be unreasonably
or unduly withheld, delayed, conditioned or denied.
SECTION 36. NO RECORDATION

This Agreement shall not be recorded among the Land Records for Montgomery County,
Maryland without Lessor’s consent.

SECTION 37. WAIVER OF LESSOR’S LIEN

Except as provided in Section 24 of this Agreement, Lessor hereby waives any and all
lien rights it may have, statutory or otherwise, concerning the Communications Equipment or
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any portion thereof, which shall be deemed personal property for the purposes of this Agreement,
whether or not the same is deemed real or personal property under applicable laws, and Lessor
gives Lessee and secured parties the right to remove all or any portion of the same in a mutually
acceptable time and manner, not to be unreasonably conditioned, delayed, denied or withheld,
whether before or after a default under this Agreement, in accordance with the provisions of this

Agreement .

SECTION 38. CAPTIONS AND HEADINGS

The captions and headings of sections throughout this Agreement are intended solely to
facilitate reading and reference. The captions and headings shall not affect the meaning or

interpretation of this Agreement.

IN WITNESS WHEREOF, the parties hereto have set their hands and affixed their
respective seals the day and year first above written.

ATTEST:

Jd_

Sign%tuyre

Agffflbﬁ/%v&n, EMZE?@( .

Print Name and Title

ATTEST:

Claire F. Funkhouser,
City Clerk

Carrier >)"77{té;/é %/“M.a es? L

Lessee

/‘4r‘eq D/r‘acﬁ)r K&Ua‘n Yorshee

Print Naxge and Title ’

THE MAYOR AND COUNCIL OF ROCKVILLE,
Lessor

By:

Scott Ullery, City Manager



